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ARTICLE I
TITLE, PURPOSE AND OBJECT

Section 1 — Title and Purpose. This corporation shall be known as the “The

Town of North Hempstead Business and Tourismm Development Corporation®”, lis
objectives and purposes shall be as set forth in its Certificate of Incorporation, that is the
exclusively charitable or public puiposes of: (i) relieving and reducing unemploy;ment; (i)
promofing, facjiitatiﬁg and providing for additional and maximum employment for indiyiduals;
(iit) expanding, Eettering and maintaining job opportunities for individuals; (iv) instructing or
fraining individuals fo irnpro;s/e or develop' their capabilities for such jobs; (v) canying on
seientific research for the purpose of giding the Town of North Hempstead by attracting new
industry to the Town of North Hempstead or by encouragihg the development, or retentioﬁ, of
industry in the Town of Notth Hempstead; (viy 1e§sening the burdens of goveinment and acting
in the public interest, thus performing an essential governmental function; and (vii) enhancing
buginess development and economic oppottunities, by ehgaging in the following activities:
(a) t'u engage in workfotce and entrepreneutial training, and development;

(b) to build and enrich the community through the support, offer and provision of
artistic, charitable, cultural and recreational events and facilities;

{c) to construct, acquire, 1ehab111tate nnpmve develop, operate and mamtam not-
for-profit, commercial and recreational facilities;

(d) to construct, acquire, rehabilitate and improve, for use by others, not-for-
profif, industrial and/or manufacturing plants;

(¢) to assist financially in such construction, acquisition, rehabilitation and
improvement, and mainfain such not-for-profit, industrial and/or manufacturing
plants for others;

(®) to obtain and provide municipal improvements and improved transportation
services;

(g) to provide managerial, technical, and administrative advice, counseling and/or
training, and provide, furnish and/or procure financial aid and support to assist
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residents to develop necessary business and living skills, and assist in the
development of business enterprises;

(h) to disseminate information and furnish advice, technical assistance, and
liaison with federal, state, and local authorities with respect therefo; -

- (i) to acquire by purchase, lease, gift, bequest, dewse, or otherwise 1eal or
personal property or interests therein;

" (j) to borrow money and to issue negofiable bonds, debentures, notes “and
obligafions therefor (secured, unsecured, taxable and tax exempt) (collectively,
the “Obligations™);

(k) to otherwise carry out its corporale purposes, and to foster and encourage the
location or expansion of not-for-profit, industiial and/or manufacturing plants;
and .

(D) to exercise any and all other powers conferred by paragraph (c) of Section
1411 of the Néw York Not-for-Profit Corporation Law.

In furtherance of the aforesaid purposes, the Corporation shall have all the powers
conferre(-i by Paragraph (c) of Section 1411 of the New York Not-For-Profit Corporation Law.

The Corporation may do any other act or thing incidental to or comi_ected with the
foregoing purposes or in advancement theréof, but not for the pecuniary profit or financial gain
of its members, Directors or officers, except as permitted under Atticle 5 and 14 of the New
York Not-For-Profit Corporation Law and Atticle 8 of the New York Public Authorities Law.

Nothing herein contained shall authorize ﬂ_le Corporation, directly or indirectly, to
engage in or include among its purposes any of the activities mentioned in Section 404 of the
New York Not-For-Profit Corpgration Law or Section 460-a of the New York Social Services
Law,

The Co1poratioﬁ will not engage in any activities not permitted o be caﬁ‘iec}‘on by
an organization exempt from federal income t;dxation putsuant fo Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended (the “Code”), and the regulations promulgated

thereunder,
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Nothing herein contained shall authorize or empower the Cm’pbration, directly 01‘.
indirectly, to engage in or include among ifs purposes any activity prohibited by Section 340 of
the New York General Business Law or any other New York anti-monopoly law, and the
Corporation is not authorized so to engage. |

Anything stated to the contrary herein, nothing herein shall autho.riz_e the
Cotporation to operate or maintain a nursery school, elementary school, secondary school, or an
institution of higher learning, or to grant degrees,

The lawful public or quasi-public objectives which -cach business purpose will
achieve are ﬁ1e following: the fraining of community residents in the development of their
business and living skills; the p~r01notion of maximum adult employment by bettering, facilitating
and maintaining adult jO.b opportunities; and the stimulation of the economic growth of the
community, | |

The Corporation will not accept a mortgage loan or loans from the New York Job
Development Authority.

The Corporation’s name shall be reserved for its exclusive use. The Effective
Date of these By-Laws shall be fhe date of the 2065 Annual Meeting of the Boatd of Directors,

Section 2 — Issuance of Obligations, In issuing the Obligations as set forth in

Section 1 of Atticle I of these B);-Laws, the Co‘rporaﬁon: (i) may issue and sell one or more
. series or classes of Obligations through public sale, private placement, or negotiated
underwriting to finance activities referred to in Section 1 of Article I of these By-Laws, on a
secured or unsecured basis; (ii) engage the services of one or more underwriters, placement_
agents, coﬁsultants, attorneys, financial advisors and other per'sons whose services may be

appropriate or desirable in connection with the financing referred to above; and (jii) undertaking
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projects and activities within the Town of North Hempstead for the purposes set forth in
Section 1 of Article I of these By-Laws and enter into contracts with any other economic
- development organizations sponsored by the Town of North Hempstead to help achieve such
purposes. |

The 6blig311011s of the Corporation will not be a debt of the vatate of New York or
the Town of Noréh Hempstead, and neither the State of New York nor t‘he Town of Noith
Hempstead will be liable thereon, not will they be payable out of any funds other than those of
the Corporation deuved from or in 1espect of the proj ect being financed,

The Cmporatzon will hold a public hearing on any issvance of Obligations in
excess of $100,000 proposed to be provided by the Corporation o a project at which interested
partics will be provided with reasonable opporfunify, both orally and in writing, to present their
views with respect to the project, The Corporation will give the same notice of such hearing as
the Town of North Hempstead Indi;strial Development Agency would be required to give
pursuant to the provisions of Section 859-a and b of the General Municipal Law of the State of
.New York as if such hearing was a public hearing of the Town of North Hempstead Industrial
Development Agency with respect to Aa project,

The activities referred to in Sections 1 and 2 of Axticle I of these By-Laws will
achieve the lawful public purposes of lessening the burdens of gov.ermne_nt, the carrying out of
such purposes and the exercise of the powers conferred on the Corporafion being the
performance of an essential governmental function, it being understood that the performance of
such activities will assist the Town of North Hempstead in Leducmg tmemploymen{ and.

promoting add1t10na1 job growth and economic development,
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Section 3 — PAAA. The Corporation will be subject o the New York Public

Authorities Accountabiiify Act of 2003, as amended from time to time (ﬂie “PAAA”). As such,
the Corporation will be required to, among other things: (1) undqrgo annual independent audits
and submit t‘he-resuits- of such audits to the Town Board of the Town of Nortﬁ Hempstead and
the New York_ State Authority Budget Office, (2) prepare and submit its annual budgét to the
Town Boatd of the Town of North Hempstead and the New Yotk State Authority Budget Office,
(3) adopt the various ethical, reporting, property disposition aﬁd disclosure policies required by
_ the PAAA, (4) _forrn governance and audit committef;s to ensure the CﬁlpOt&iidﬁ is in compliance

with the PAAA and any other applicable laws, and (5) otherwise comply with the requirements’

of the PAAA.
ARTICLE 1l
MEMBERS AND MEMBERSHIP
Section 1 = Members. The Corporation shall have two (2) classes of Members, as
follows: |

(a). Administrative Meﬁbers. Administrative Members shall consist of the
members in good standing of the Board of Directors and shall be voting Members,

{b)  Other Categories of Mémbers; The Board of Directors may also provide,
from time-to-time, for other categories of Members, such as Auxiliary or Annual Members, upon
~ such terms and with such rights and privileges as the Board 6f Directors may, from time-to-time,
determine, none of whom shall be voting Membets.

Section 2 - Expulsion of an Administrative Member, Anything in these By-Laws

to the contrary notwithstanding, any Administrative Member may be expelled, , at any time by
the Town Boatd of the Town of Notth Hempstead. The right to vote and all other rights of

menbership, if any, of such Member shall immediately cease npon termination of membership.
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Section 3 — Bxpulsion of Other Categories of Members. Anything in these

By—i,aws to the contraty notwithstanding, any non-voting Member may be expelled, with or
without cause, at any time by the Administrative Mezﬁbers at a duly noticed and called meeting
of the Administrative Members at which a quorum is present, upon the affirmative vote of
two-thirds of the Administrative Members present (but, by not less than a majority of all
Adminisirative Members of the Corporation). The right to vote and all other rights of
membership, if any, of such Member shall immediately cease upon termination of membership.

Seotion 4 — Conditions of Membership. By accepting membership, each Member

thereby agrees with the other Memﬁers énd with the Corporation that the Cotporation shall be a
not-for-profit organization, and that it is inténded that the Corporation achieve and maintain -
.status as an entity pursuant tb Section 501(c)(3) of the Code. All income and earniﬁgs of the
~ Corporation shall be used exclusively for its corporate putposes, or acerue and be ﬁaid to the
‘New York Job Developmcnt. Authority. No | part of the income and/or earnings of the
Corporation shall inure fo the benefif or profit of, nor shall any distiibutions of its property or
assets be made to, any Membrer ot private person, cbmoration or individual, or any other private
mtere;;t. |

Section 5 — Voting, Each Administrative Member shall be entitled to one (1)

vote,

Section 6 — Resignation of Membership. Any Member may at any time resign

from the Corporation upon notice in writing or electi'onicallj to that effect addressed to the
Secrefary, If notice is given electronically, the transmission thereof must either set forth or be
submiitted with information from which it can reasonably be determined that the transmission

was authorized by the Member.
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ARTICLE III
AFTILIATED ORGANIZATIONS -

‘The Board of Directors ‘may, ﬁ'om_ time-to-time, establish such auxiliary boards
composed of Members or persons who are not Members as it shall determine, and authorize such
organizations fo perform such functions in furtherance of the Corporation's purposes as do not
contravene the provisions of these By-Laws.

ARTICLE 1V
MUETINGS
Section 1 — Annual Meetings, The Annual Mecting of the Members of the

Corporation shall be held in January each year, on such day, at such hour anci place, within the
County of Nassau, Town of North Hempstead, State of New York, as the Board of Directors
shall determine. At such a meetiﬁg, the repott of the Board of Directors shall be teceived, and
such other business shall be transacted as shall properly come before the n'leethlg. Should the -
date designated for the Annual Meeting of Members fall on a legal holiday, then the meeting
shall be held on the next business day immediately foﬂowiug.

Section 2 — Special Meetings, A special meeting of Members entitled to vote may
be called at any time by the Chair of the Board or a majority of the Board of Directors. No
business shall be transacted at any such ineeting unless the general nature thereof shall have been
specified in the notice of such meeting,

Section 3 — Notice of Mectings and Waiver §f Notice. Notices of each Annual
Meeting and of any special meeting of Members shall (i) be sent by personal delivery, mail,
telecopier or elecironically to each Member entitled to vote at such méeting at his/her last known
address, teleccopier number or electronic mail address, as the case may be, as supplied by the

Member to the Secretary, not less than ten (10) days nor more than forty (40) days prior to the
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date of the meeting; or (ii) be given in such other manner as may be permittedl by.law. Whereas
noticés of the Annual Meeting need not set forth an agenda, notices of special meeth}gs s_haﬂ
state-’fhe PUIpose or purposes df the meeting and at whose direction if is being called.

Notice of a meeting nee'd not be given to any Memﬁer who s;tbmits a signed
waiver of notice, electronically or by proxy, whether before or after the'meeting. ‘Waiver of
notice may be written or-electronic, If electronic, however, the tvransmission of the watver must
either set forth or be sgbﬁlitted with information from which it can reasonably be determined that
the transmission was. authorized by the Member, The attendance of any such Member at a
meeting, in person or by proxy, without protesting prior fo the co_nclusien of the Iﬁeetilxg the lack
of notice of such meeting, shail constitute a waiver of noﬁce by him/her, .'

Section 4 — Quorum, At all meetings of Membets, two-thirds (%) of all Members
entitled {o vole shall constitule a quorum. However, any one or morc Members may participate
in a meeting of Members by means of a conference telejnhone or similar ;:ommunicat_ions
equipment allowing all persons participating in the meeting to hear each other at the same time.
Participaﬁqn by such means shall constitute presence in person at a méeting for the satisfaction
of quorum requirements, |

In the absenc;a of a guorum, a majority of the Members so present or represented
may adjourn the meeting from ﬁme—tc;-thne until a quorum is obtained. At such adjourned
meeting at which a quorium is present, ény business may be transacted which might have'been
tfransacted at the meeting és originally called,

Section 5 — Action By Members Withont A Meeting. (a) Whenever, under these

By-Laws, Members are tequited to take any action by vote, such action may be taken without a

meeting of Members on written consent, setting forth the action to be so taken, signed by all of
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the Membets entitled to vote thercon. This Section 5(a) shall not be construed to alter or modify

any provision in the Corporation’s Certiﬁcaté of Incorporation not inconsistent with this Section

5(a) under which the written consent of less than all of the :Mémbers is sufficient for action By

the Corp.oration. '

(b)  Written consent thus given by all Members entitled to Véte shall have the

same effcct as a unanimous vote of Members, and any certificate with respect to the

- authorization or taking of any such action which is delivered to the Depatfment of State shall
feéite that the authorization was by written unanimous consent,

Section 6 — Voting. At every meeting of Members, each Member entifled to vote

shall be entitled to one (1) vote. Any such Member may designate a proxy, attorney-in-fact-or
surrogate to vote for him/her at any meeting of the Members of the Corporation, in-accordance
with a format promulgated by the Board of Diteetors. No such Member shall sell hisfher vote or
issue a proxy to vote in consideration for money or anything of value,

Except as otherwise provided herein or where indicated by law, all action taken at
any meeting of Members at which a quorum is present may be taken by the affirmative vote of a
majority of the votes cast with respect to said action, with blan'k votes or abstentions not o be
counted in the number of votes cast.

Whei.'e a specific vote of a majority or of two-thirds is required by statute (New
York 61‘ federal) wifh respect to any corporate action, said action shall be taken by such
proportion of the votes cast at the meeting, provided that the affirmative votes cast in favor of
any such action shall be at Iez_lsf equal to the quoram,

Section 7 — Ingpectors of Election, At the Annual Meeting of the Members, there

shall be chosen by the presiding Officer an Inspector of Election, whose duty it shall be to
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conduct the election of non-Administrative Members, examine and certify the results thereof,
and give his/her certificate for the sémg. The Inspector, before entering upon the discharge of
his/her duties, shall take and sign an oath faithfully fo execute thé duties of Inspe:ctor at such
meeting with sirict impattiality and according to the best of his;"hcr ability.

Section 8 — QOrganizafion, The Chair of the Board of the Cotporation, and, in

his/her absence, the Vice-Chair shall preside at all meetings of the Members. In.-the absence of
the Chair of the Board, ;)r the vicg-Cllair, a presiding Ofﬁc;er shall be chosen by the Members
present. The Secrefary of the Corporation shall act as Secretary at all meetings of the Members,
In the absence of the Sécretary, tile presiding Officer may appoint any person to act as Secretary
at the meAeling.

Section 9 — Procedure, The order of business and all other matters of procedure at

every mecting of the Members shall be determined by the presiding Officer,

Section 10 — Vote Reqguired. All questions, except those questions to be decided
in a manner specifically prescribed by law or these By-Laws, shall be determined by a majority
vote of Members present at a meeling of Members at which a quorum is present,

ARTICLE V
BOARD OF DIRECTORS

Section 1 — Management, The entircvdirection and management of the affairs of
the Corporation shall be vested in its Board of Directors, who shall pursue such policies and
principles as shall be in accordance with the Certificate of Incorporation of the Corpora.tion (as
from time-to-time amended), these By-Laws, and the laws of the State of New York and of the

Federal Government,

10
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Section 2 — Number of Ditectors. The Board of Dircctors shall consist of not less
than seven (7) Administrative Members, nor mote than fifieen (15) Administrative Membets, of

the Cotporation.

‘. Section 3 - Qualification of Directors, Each Director shall be at least twenty-one

(21) years of age and shall meet the requirements of the PAAA and other applicable law,

Section 4 - Appoiniment. (a) Directors shall be appointed by, and serve at the

pleasute of, the Town Board of the Town of Notth Hempstead and will also serve as members of -

. the Corporation. Directors are not subject o term _l'imits and shall setve without compensation.

(b) The majority‘ of the Directors will be “Indepe;ndent Directors.”

(¢)  Tor purposes of these By-Laws, the term “Independent Director” means a
Director who: (1) is not, and in the past two years has not been, employed by the Corporatibn (or
a‘m “Affiliate” of the Corporation) in an executive capacity; (2) is not, and in the past two years
has not been, employed by an entity that received remunerati(-)n valued at n;ore than $15,000 for -
goo'ds_and services provided to the Corporation or mcgived any other form of financial assistance
valued at more than $15,000 from the-Corporation; (3) is not a relative of an executive officer or
employee in an executive positioﬁ of the Corporation (or an “Affiliate” of the Corporation); and
(4) is not-,.and in the past two yeats has not been, a lobbyist registered uncfer a state or local law
and paid by a client to influence the management decisions, contract awards, rate determinations
or any other similar actions of the Corporation (or an “Affiliate” of the Corp('n'a.t.ion).

(d)  For putposes of the By-Laws, the term “Affiliate” means a corporate body

. having substantially the same ownership or control as the Corporation.

i1
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(&)  For purposes of these By-Laws, the term “Relative” means an individual’s
spouse, child, stepchild, stepparent, or any iaerson who is a direct descendant of the grandparents

of the individual or of the individual’s spouse.

Section 5_— Vacancies, Should any Director position become vacant, the
Corporation will fake steps to recommend to the Town Board of the Town of North Hempstead
one or more nominees to fill the vacancy. The decision to appoint a particular individual as a

Director rests solely with the Town Board of the Town of North Hempstéad.

Section 6 -~ Meeting Place. No fewer than four (4) times perryear, including the
Annual Meeting, the Board of Directors shall meet at such time and place within the Town of
North Hempstead, County of Nassau, State of New York, or at such other place within or

without the State of New York, as the Board of Direciors shall from time-to-time order or direct.

Meétinés of the Board of Difectors shall be held on notice; gxcept, however, in the absence of
any direction prior fo the holding of any meeting, such mecting shall be held at the prit_wipal
oftice of the Corporation,

The Corporation is deemed to be'a public body (as such term is defined in thg
Open Meetings Law) and, as such, each meeting of the Board p;f Directors of the Corporation
will be conducted in the mamvler prescribed by the New York Open Meetings Law.

Section 7 — Quotym, At all meetings, a quorum shall consist of two-thirds (2/3)

of the Directors_. Except as otherwise expressly provided in these By-Laws, all action taken by
the Board of Directors shall require a majority vote by the Directors in atfendance at any meeting
at which a quorum.is present. However, any one ot more Directors may participate in a meeti'ng
of the Board by means of a conference telephone or similar communications equipment allowing

all persons participating in the meeting to hear each other at the same time, Participation by such

12
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means shall constitute presence in person at a meeting for the satisfaction of quorum
requirements, In the absence of a guorum, a majority of the Dirgctors so present may adjourn the
meeting from fime-to-time until a quotum is obtained. At such adjourned meeting at which a
quorum is present, any business may be iransacted which might have been transacted at the
meeting as originally called.

Section 8 — Annual Meeting. An Annual Meeting of the Board of Directors shall

be held immediately following the Annval Meefing of the Members of the Corporation in each
year, or on such other date and time as shall be fixed by resolution of the Board of Dircctors

prior to the Annual Meeting of the Members of the Corporation each yeat,

Section 9 — Noti;:e of Meeting of the Board of Directors. Notices of each Annual
Meeting and of any special meeting of Di—téctors shall (1) be sent by personal delivery, mail,
telecopier or electronically to each Direé:tor at his/her last known address, telecopier number or
elecironic mail address, as the case iﬁay be, as supplied by the Director to the Secretary, not less
than fen (10) days nor more than forty (40) days prior fo the date of the meeting; or (2) be given
in such other manne;' as may be permitted by law. Whereas notices of the Annual Meeting need
not set forth an agenda, notices of special meetings shall state the purpose or purp(;ses of the
meeting and at who.se direction it is being calied‘.v |

Section 10 — Special Meetings. Special meetings of the Board of Directors shall

be held at any time or place upon the call of the Chair of the Board, the Vice Chair, or any three
(3) membeis of the Board of Directors, Notice of the time and place of such meeting shall be
served personally upon,. mailed to (by United States Postal Setvice ot overnight courier, i.e., -
Federal Express), sent electronically, or by telecopier to each of the Directors at the address or

telecopier number, as the case may be, of such- Director appeating in the records of the

13
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Corporation, at least 24 hours prior to the meeting. Such Nofice may be waived by written or
electronic waiver signed by all the members of the Board of Directors ot by such Directors as
éhall have failed to receive notice thereof, Notices (_)f special meetings shall state, insofar as
possible, the purpose or purposes for which any. special meefing has been called, but,
notwithstanding the foregoing; any additional business may be transacted at such meeting which

may properly come before the meeting,

Section 11 — Action By The Board Without A Meeting, (a) Except as otherwise
provided in this Section 11, any reference in this Section 11 to corporate acti(;n to be taken by
the Board shall mean such action at a meeting of the Board of Directors, ‘

(b) Unless otherwise resticted by the - (iforinoration’s Certificate of
" Incorporation or these By-Laws, any action required or permitted to be faken by the Board or any
committee thereof may be taken without a meéting if all Board Directors or committee member-s,
as the case may be, consent in writing to the adoption of a resolution authorié.ing said action.
The resolution and the witten consent thereto by the Board Directors or committee members
shall be filed with the minutes of the proceedings of the Board or committee.

(¢)  When authorizé_d by' the Certificate of Incorporétiou or these By-Laws,
any one or more members of the Board of Directors or committee thereof may participate in a
meeting of the Board of Directors or commitfee by means of a conference teiephone_or similar
commuynications equipment allowing all persons participating in the meeting fo hear each other
at the same time, Paﬂibipation by such means shall constitute presence in person at a mecting
for the satisfaction of quorum requirements.

Section 12 — Annual Report. The Chair of the Board shall preside at the Annual

Meeting and present a repott on the state of the Corporation, and a financial report prepared by

14
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an independent public accountant or firm selected by the Board, showing in appropriate detail
the following: |

(@) The assets and liabilities of the Corporation as of the end of a
twelve-month fiscal period terminating not more than six (6) months prior to said meeting. |

{b)  The principal changes in agsets and liébilities during the year immediately
preceding the date of the report.

(¢ The 1'evenﬁe or receipts of the Corporation, both unresiricted and restricted
to patticular purposes, for the yea'r immediately preceding the date of the repott,

(d) " The eXpenses or disbursemenfs of the Corporation, for both general and
restricted putposes, during the year immediately preceding the date of the report. -

(¢)  The number of Members of the Cotporation as of the date -of the repﬁrt,
together with a étatement of increase or decrease in such number during the year immediatély
preceding the date of the report, and a statement of the place where the némes and places of
residence of the current Members may be found. |

The annual report of the Ditectors shall be filed vﬁth the records of the
Cotpotation, and either a copy or an abstract thereof entered in the minutes of the proceeding of
the Annual Meefing of Members,: |

Section 13 — Duties of Directors and Training Requirement. (a) The Board of

Directors of the Corpotation constitute the governing body of the Corporation and will have and
will responsibly exercise all of the powers prescribed by Section 1411 of the New York State
Not-for-Profit Corporation Law and other applicalﬂe law, including but not limited to Chapter

766 of the PAAA, including the election of all Officers,

15




Town of Notth Heinpstead Business and Tourism Developinent Corporation HIN #202568137

(b) * The Board will appoint a Chief Executive Officer and a Chief Financial
Officer of the Corporatinn, neither of whom will be a Director of the Corporation.

(¢  Every annual financial teport of the Corporation must be approved by the
Board and providea to théATown Board of the Town of North Hempstead.
| (@ The Dil'c.ctors_of the Corporation will: (1) execute direct oversight of the
Chief Executive Officer of the Corporation and O%her senior management of the Corporation in
the effective .and ethic-al management of the Co'xporation ; and (2) understand, review and monitor
ﬂ.ae implementation.of ﬁlﬁdatnentai financial and manégement controls and operational decisions
of the Corporation,

| (¢)  The Board will nof, directly or indirectly, including through a subsidiary,
extend ot maintain eredit or arrange for the extension of credit, or renew an extension of credit,
in the form of a personal loan to or for any officer, Director or employce (of equivalent thereol) -
of thel Corporation. - |
A (f)  Directors of | the Co1porati6n will file e;nnual financial disclosure
statements with the Board of Ethics of the Town of North Hempstead.

(€) Individuals newly appointed to the ‘Board of the Corporation must
participate in state approved ttaining regarding their legal, fiduciary, financial and ethical
completed state approved 1raiﬁing will participate in such continuing training as may be required
to remain informed of best practices, regulatory and statutory changes 1'eiating-t0 the effective
oversight of the management and financial activities of .public authorities and to adhetc to the

- highest standards of responsible governance.

16
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Section 14 — Interested Directors and Officers. No contract or other transaction

between the Corporation and on-e or more of its Directors or Officers, or between the Corporation
and any other corporation, firm, association or other entity in which one or more of its Directors
or Officers are Directors/directors or officers, or have a substantial financial interest, shall be
either void or voidable for this reason alone or by reason alone that such Divecior or Directors or
Officer or Officers are present-at the meeting of the Board of Dircctors, or of a committee

' thereof;,' which authorizes such contract or transaction, or that hi_s'/her or their votes are countéd
for such purpose.:

(8)  If the material facis as to such Direcior's or Officet's interest in such
contract or transaction and as to any sﬁch common Directorship, officership or financial interest
are disclosed in good faith or known to the Board of Directots or & committee thereof, and the
Board of Directors or committee authorizes such coniract or transaction by a vote sufficient for
such purpbse without counting the vote ot votes of such interested Director or Ofﬁcer; or

(b) If the m,aterial facts as to such Director's or Officer's interest in such
confract or transaction and as to any such common Directorship, officership or financial interest
are disclosed in good faith or known to the Members entitled to vote fhereon, if any, and such
contract or transaction-is anthorized by a vote of such Members.

Common or interested Directors may iJe counted in determining the presence of a
quorum at a meeting of the Board of Directors or a committce thercof which authorizes such
contract or fransaction,

Section 15 — Agents and Employees. The Board of Directors may employ such

agents and employees as it may from time-to-time deem nec'essary for the performance of the

functions of the Corporation,
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Section 16— Compensation of Directors, No Director or Officer of the

Corporation shall receive, &il'ectly or indirectly, any salaty, compensation or emofument from the
Corporation, etfhel as an Officer or Director or in any other capacity, except reasonable
compensation fm services actually rendered in effecting one or mote of its corporate purposes.

Section 17 - Voting, Bach Dh‘ector shall be entitled to cast one (1) vote in person
or by wiitten proxy. Inno event, however, shall a proxy, attorney-in-fact or surrogate be counted
toward a quomrﬁ of the Board.

Section 18 - Removal of Directors. Anything in these By-Laws fo the contrary
notwithstanding, aﬂy Director xﬁay be removed, at any time, by the Town Board of the Town of
North-Hempstead. The termination of a Director shall also terminate his/he‘r office as Officer, if
any.

Section 19 — Resignation, Any Director may at any time resign as a Director of

the Corpofation by deiivering_ a written resignation to the Corporation and to the Town Board of
the Town of North Hempstead. It is not necessary for the resignation to be accepted for it to
become effective, unless otherwise required.

Seotion 20 — Committees. The Boatd of .Directors, upon the recommendation of
the Chair, may provide for such other committees, or other bodies of individuals, as it shall deem
wise, such as a Tong-range planning committee and a finance committce. Furthermote, the Board
of Directors may, from time-to-time, delegate to such commiftees or other -bodi'es such duties and
powers not inconsistent with these By-Laws as it shall deem necessary or wise, Except as
otherwise pravided for herein; the Chair, with the consent of the majority of the Officers, shall

appoint all committee chairs,
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ARTICLE VI
"OFFICERS

Section 1 — General Officers, The Officers of the Corporation shall consist of a
Chair of the P;oard, a Vice-Chair of the Board, a Secretary and a Treasurer. All such Officers
shall be clected by a majority of the Board of Directors at the Annuél Meeting, Officers shall
serve y._gl_M compeiléati011.' The Chair of the Board, the Vice-Chair of the Board, the Secretary
and the Treasurer shall be Members of the Corporation, and any Member can serve in one or
more offices. |

The Board of Directors may also appoint such other Officers and assistants, with
such titles as it may deem expedient. There shall be no requirement that additional Officers and

assistants be Members of the Corporation,

Section 2 — Term of Office. Each of the Officers and comittee chairs of the
Corporation who are elecf;ed or appointed as of the Effective Date shall initially hold office 'until
tlie first meeting of the Board of Divectors following the next Annual Meefmg of Members, and
undil appthtment of successor Officers, if any (the “Initial Terms”). Upon the expiration of
th_esé, Initial Terms, each Officer and committee chair position shall thereafter be filled by
election or appointment for a term of one (1) year, or until a respéctive suecessor therefore silail
be chosen at an Annual Meeting of the Board of Directors.

Section 3 — The Chair of the Board, The Chair of t'he Board shall be the senior
Officer in charge qf all executive and opetational matters, He/she shall preside at all meetings of
the Membeis .of the Corporation and at all meetings of the Board of Directors, and shall exercise
general supervision over the affairs of the Corporation and perform such other functions as the
Board of Dil;ectors ma).r from time-to-time direct. He/she shall be én ex officio member of all

Board committees. The Chair shall be the Chief Executive Officer of the Corporation.
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Section 4 — The Vice-Chair of the Board. Second in authority only to the Chair of
the Board, the Vice-Chair shall be a genior Officer of the Corporation, involved in executive and
operaiional matters. In the absence of the Chair, the Vice-Chair shall perform all of the functions
of the Chair of the Board and such other functions as the Bqard may from time-to-time direc;,t.
He/she shall be a£1 ex officio member of all Board comnﬁﬁees.

Section 5 -- The Treasurer. The Treasurer shall have charge of all the funds of the

Corporation, He)she shall: (i) send out all notices concerning contributions, charges, fees,
and/or moneys due andfor otherwise payable; (ii) collect the same; (iii) deposit all moneys
~ received by him/her from any source in such bank or trust compaty as may be designated by the
Board of Directors; and (iv) keep full and accurate accounts thereof and of all other financial
matters of the Corporation. Hef/she shall render a _full 1‘ép61“£ whenever required 'by the Board of
Ditectors. His/her books and accounts shall at all times be open to the Board of Di_recgors, and to
such persons as the Board of Directors may designﬁte to inspect fle same. |

The funds in the hands of the Treasurer shall ﬁot be disbursed except upon the
written order of the Treasur;er, and/or of such other Officer or agent as the Board of Directors
may from time-to—tim;a designate.

The Treasurer shall perform suqh other and further duties as may from time-to-

time be delegafed to him/het by the Chair of the Board or the Vice-Chair,

Section 6 — The Secretary. The Secretary shall have the general supervision of
the Secretary's office, and shall perform such other and further duties as may from time-to-time

be delegated to him/her by the Chair of the Board, the Vice-Chait, or the President.

20




Town of Notrth Hempstead Business and Tourlsit Development Corporation RIN #20-2568137

Section 7 — Additional Officets, There may be one or more Assistant Secretaries
and one or more Assistant Treasurers, and such other Officers with such designations as the
Board of Directors may from {ime-to-time determine and select.

Section 10 — Honorary Officers. The Board of Directors may from time-to-time

appoint as Honorary Officers, with such titles and designations as it shall select, such persons as
the Board of Divectors shall defermine, whether or .n(.)t they be Members of the Corporation or
_members of the Board of Directors, -
Section 11 — Vacancies. Whenever any vacancy shall occur in any office of the
Corporation, by reason of death, resignation, incapacity or otherwise, the vacancy may be filled
by the Board of Directors,

Section 12 - Dut‘ies of Officers. Officors shall discharge the duties of t]xéir
positions in good faitﬁ and with that degree of diligel}ce, care and skill which ordinatily prudent
_ persons would exercise under similar circumstance in like positions.

In‘discharging their duties, Officers, when acting in gOO(_I faith, may rely upon the
financial statements of the Corporation represente;{ to them to be correct by the. Chair of the
Boatd, the Vice-Chait, or the Officer of the Corporation having charge of its books of accounts,
or stated in a written report by an independent public accountant or firm fairly to reflect the -

financial condition of the Cotporation,

Section 13 -~ Bond. The Board of Directors may require any Officer, agent ot
employee of the Cotporation to give a bond to the Corporation, conditional upon the faithful
performance of hisher duties, with one or more suteties and in such amount as may be ‘

satisfactory to the Board of Directors.
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Section 14 — Chief Executive Officer, (a) The Chief Executive Officer will be

appointed by the Board of Directors, and will be the chief executive officer of the Corporation,

(b) The Chie_f Executive Officer will have general supervision over the
administration of the business and affairs of the Corporation, subject to the direction of the Board
of Direcfors, Whenever possi‘bie, the Chief Executive Officer will attend each meeting of the-
Board of Directors, and will submitvsuch recommendations and information to the Board of
Directors as the Chief Executive Officer may consider proper concerning the business, affairs
and policies of the Corporation.

(c)  The Chief Executive Ofﬁqer will be charged with the management of all
projects of the Corporation,

(d)  The Chief Executive Officer will also serve as the Contracting Officer (as
such term is defined in the PAAA) of the Corporation, and, as such, be responsible for (1) the
~ disposition of property of tfle Corporation, and (2) the Corporation’s compliance with the
Corporation’s prppégty use and disposition guidelines.

(&  Every annue_ll financial report of the Cotporati;)n must be certified in
writing by the Chief Executive Officer that based on the Chief Executive Officer’s knowledge
(1) the information provided thetein is accurate, correct and does not contain any untrue
statement of material fact; (2) d(;es not omit any material fact which, if omitted, would cause the
financial statements to be misleading in light of the ciroumstances under which such statements
are made; and (3) faitly presents in all material respects the financial condition and results of
operations of the Cotporation as of, and for, the periods presented-in the financial statements.

Section 15 — Chief Financial Officer. (a)The Chief Financial Officer will have the

care and custody of all funds of the Corporation and will deposit the same in the name of the
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Corporation in such bank or banks as the Board of Directors ma); select or, if.the Board of
Directors has not so selected a bank or banks, which.the Chief Financial Officer selects,

(b)  The Chief Finan;:ial O-fﬁcer will keep regular books of accounts showing
receipts and expenditures, and will render fo -the Audit Committee at each regular meeting
there'of an account of such tfapsactions and als-o of the financial condition of the Corporation,

(¢) The Cllief Financial Officer will give such bond for the faithful .
performance of his duties as the Corporation may determine,

(d)  Every annual ﬁnancial‘ report ;af the Corporation -must be cettified in
wriﬁng by the Chief Financial Officer that based on the Chief Financial Officet’s knowledge (1)
the information prbvidcd therein is accurate, correct and does not contain any unirue statement of
material fact; (2) does not omit any material fact which, if omitted, would cause the financial
statements to be misleading in light of the circumstances under which such statements are made;
and (3) faitly presents in all material respects the financial condition and results of operations of
the Corporation as of, and for, the periods presented in the‘ fu;anc.iai statements,

Section 16 — Additional Personnel. The Corporation may from time to time

employ such pei’somlel as it deems necessary to exoreise its power, duties and functions as
prescribed by the New Yoik State Not-for-Profit Corporation Law and ail other laws of the State
. of New York applicabie thereto, The selection and compensation of all personnel including ihe
Chief Executive Officer will‘be determined by the Corporation subject to ﬂle: laws of the State of
New York, The Corporation may from ‘time to time employ such personnel as it deems
necessary to exercise its statutory powers, duties and functions, The selection and compensation

of all p.ersonnel wili be determined by the Corporation,
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Section 17 — Financial Disclosure, Officers and employees of the Corporation

will file annual financial disclosure statements with the Town of Notth Hempstead Board of
Ethics,

Section 18 — Commitiees. The Board of Directors may establish such committees

as are necessary and appropriate to cary out th-e business of the Corporation. The duties,
respoﬁsibilities, authority and composition of all standing and AD HOC Committees shall be.
stated in writing and adopted by resoiutionlof the Board of Directors,

(a)  Governance Commiftee: The Board of Directors will appoint a
Governance Committee, to be _comprised of Independent Directors, The Governance Committee
will: (1) -keep the Board of Directors informed of cutrent best governance practices; (2) review
corporate governance trends; (3) update the Corporation’s corporate governance principles; and
(4) advise the Board of Directors on the skills and experiences required of potential Directors of
the Board of Directors.

(b)  Audit Committee: (i) The Board of Directb.rs will appoint an Audit
Commitiee, to be comprised of Independent Directors,

(i) To the extent practicable, Dircctors of the Audit Committee should be

familiar with corporate financial and accounting practices.

(iify The Audit Committee will ensure that the Corporation_arranges for the
timely pxepfuatlon and appropriate filing of the annual budget, the annual financial statements,
the annual ﬂnanclal reports and the annual financial audit required under the laws of New York

State,

(iv)  The Audit Committee will recommend to the Board of Directors the hiring

of a certified independent public accounting firm for the Corporation, establish the compensation
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to be paid to the accounting firm, and provide direct oversight of the performance of the
independent audit performed by the accounting firm hired for such purpose. The Audit -
Committee will not recommend the hiring of a certified independent public accouﬁting firm to
provide audit services to the Corporation if the Chief Executive Officer, comptroller, Chief
Financiai- Officer, chief aécounting officer, or any other person serving in an equivalent position
. for the Corporation was employed by that cértiﬁed independent public acéouiltmg firim and
participated in any capaci-ty in the audit of the Corporation during the one year period preceding

the date of the initiation of the audit,

(v)  If the lead (or coordinating) audit partner (having primary reéponsibility
for the audit) of the certified independent public accounting firm proposing to provide an annual :
_ independent audit for the Cbrporation, or the audit partner responsible for revie;.ving the audit,
has performed audit services -for thé ijp(.)ration in each of the five previous fiscal years of the
Corporation, the Audit Cc'umnitteeAwill prohibit such certified independent public accounting

firm from providing an annual independent audit for the Corporation.

(vi) The Audit Commiﬁee will require that each (_:ertiﬁed independent public
accounting firm that performs for the Corporation an audit required by law will timely report to
the Audit Committee: (1) all critical aecounting policies and ptlaotices to be used; (2) all
alternative treatments of financial information within generally accepted accounting principles
that have been discussed with management ofﬁciais of the Corporation, 1'émjﬁcati011s of the use
of such aliernative disclosutes and treatments,. aicl the treatment preferredA by the certified
independent public accbunting firm; and (3) other material written conmi;mications betw;een the

certified independent public accounting firm and the management of the Corporation, such as the
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management letter along with management’s response or plan of corrective action, material

cotrections identified or schedule of unadjusted differences, where applicable.

| (vii) The Audit Commitiee will prohibit- the certified independent public
accounting firm prqviding an annual independent audit for the Corporation from performing any
non-audit services to the Corporation contemporancously with the audit, unless receiving
previous written approval by the Audit Committee, including: (1) bookkeeping ot qther services
related to the accounting records or financial statements of the Cotporation; (2) financial
information systems design and implementation; (3) appraisal or valuation services, fairness
opinions, or contribution-in-kind reports; (4) actuatial services; (5) infernal audit outsourcing
services; (6) manageﬁent functions, (7) broker or dealer, investment advisor, or invesiment

banking services; and (8) legal services and expett setvices unrelated to the audit.

(©) Appoiﬁtnient. (i) The Chaitperson of all committees shall be appointed by
the Board of Directors in consultation with the Executive Director. Commitice Chéirpersons
‘shall be selected from among the Board members. The Executive Dir'ector shall be an ex-officio
member of the Board and of all its other commitiees.

(iy Members. Commitiee membess shall be appointed by the Board of
Directors in consultation ‘with the Executive Director.” Such Commjtteé shall have [seven (7)]
members who are not members of the Board of Ijirectors. The Board ‘of Directors shall
determine the composition of such Committes’s members with the primary objective of creating
a memi)ership which grf-mt nioney providers, Comnittee members ;)f all other Committees shall
be appo_inted by the Board of Directots in consultation with the Exeontive Director. Committee

members may or may not be members of the Boatd of Directors,
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(d) Repoi'ts. Eacia committee shall submit activity reports to the Board of
Directors as prescribed in its commission.

(¢)  Term Of Office. Each member of a comumitiee shall co_ntin'ue as such until
the next annual mee;ing or until his success'c;r is appointed, unless the committee shall be sooner
terminated, or unless a member shall resign, be removed or cease to qualify ds a member thereof.

(f)  Vacancies. Vacancies in the membership of any committee may be filled
by appointment made in the same manner as provided in the case of the otiginal appointment,

ARTICLE VII
FINANCES

Section 1 — Finances. The funds of the Corporation shall be deposited in its name

with such bank ot banks, trust company or {rust companies, as the Board of Directors may from
time-to-time designate. All checks, notes, drafls and other negotiable instruments of the
Corporation shall be signed by the Chief Financial Ofﬁcei' or by such Officer or Officers, agent
ot agents, émployee or empioyeeé as the Board of Directors from time-to-time, by resolution,
may designate. No Officer, agents or employees of the Corporation, alone or with otheré, shall
have power to make any checks, nofes, drafts or (;thel' negotiable instruments in the name of the

Corporation, except as herein provided.,

~ Section 2 — Accounting Period. The Corporation's Accounting period shall be
from Januaty 1* through the succeeding December 31,

Sectiort 3 — Books and Records, Upon request by the Town Supervisof ot by the

Town Board of the Town of North Hempstead, the Corporation will make available any and alt
books and records of the Corporation for inspection by the Town Supervisor or the Town Board,
and subrmit to the Town Supervisor and the Town Board an annual financial report togetiier with

a report of the operations and accomplishiments of the Corporation for such annual period. The
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governing body of the Town of North Hempstead, the New York State Authority Budget Office
and the New York State Comptlollel will have the nght to conduct an annual audit of the books
and records.of the Corporation,

" ARTICLE VIII

DISSOLUTION

Section 1 — Distribution of Corporate Assets, In the event of dissolution, all of

the x.'emaining funds, asse-ts and property of the Corporation shall, after payment of ail:debts and
liabilities of the Corporation of whatsoever kind énd nature, be paid and/or distributed t(; Town
of North Hempstead, subject to an order of a Justice of the Supreme Court of the State of New
York pursuant to Section 1008 of ﬂle New Ymk Not-For-Profit Corporation Law

Section 2 — Dissolutmn Upon Repayment of Motrtgage Loan, If the Cmpmatmn
accepts a mortgage loan or loans from the New York Job Development Authorify, the
Corporation shall be dissolved in accordance with 'the provisions of section 1411(g) of the New
Yoik Not-for-Profit Corporation Law upon the repayment or other discharge in full by the
Corporatioi) of all such loans.

Section 3 — Dissolution, Merger or Consolidation. The Corporation will not,

1

without the affirmative vote of at least two-thirds of the members of the Board of Directors of

the Corporation and df at least two-thirds of the members of the Town Board of the Town. of
North Hempstead, (i) dissolve or liquidate, in whole or in part, or institute p}'oceédings fo be
adjudicated bankrupt or insolvent, (ii) .c;tmsent fo the institufion of bankruptcy or insolvency
proceedings against it, (iii) file a petition seeking or consent to x:eorganization or relief under any
applicable federal or state law relating to bankruptcy or insolvency, (iv) consent to the
_appoiniment of a receiver, liguidator, assignee, trustee, sequf;slrator or other similar official of

the Corporation or a substantial part of its property, (v) inake a general assignment for the benefii -
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of ereditors, (vi) admit in writing its inability to pay its debts generally as ;th‘_e)‘f becon.le due or
(vii) take any corporate action in furtherance of the actions set forth in clauses (i) through (vi) of
this paragraph.

The Corporation will not, without the affirmative vote of at least two-thirds of the
members of the Board of Directors of the Corporation and of at least two«thifds of the me_mbers
of the Town Board of the Town of North Hempstead, merge or consdlidate with any other
corporatibn, company ot entity, or sell all or substantially all of its assets or acquire all or
substantially all of the assets or capital stock or other ownership interest of any other corporation,
company or entity.

ARTICLE X
| MISCELLANEQUS

Section 1 — Agreeents, Agreements executed for or on behalf of the

Corporation shall be signed by the Chair, the Vice-Chair, or by such other Officer or Officers,
person or persons, as the Board of Dircctors may from time-to-time designate; provided,
however, that agreements entered into in the ordinary course of the Cmpm‘étion’s business may

be executed for and o behalf of the Corporation by any one of the Chair or Vice-Chair,

Section 2 — Indemnification of Directors and Officers. The Corporation shaﬁ, to
the fullest extent permitted by Sections 721 and 722 of the Not-for-Profit Corporation Lé.w of the
State of New York, indemnify any person made or thlfeatened to be made a party to a'ny action or
procgeding by or in the right of the (‘forporation'to procure a judgment in its favor, or forAany
other action, whether civil or criminal, including an action bjf or in the right of any othel-‘
corporation of any {ype or kind, domestic or foreign, or any limited liability company or -
partnership, joint venture, trust, eml‘aloyee benefit plan or other enterprise, by reason that he/she,

histher testator or ‘infestate is or was a Director or Officer of the Corporation or a
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Director/director or officer of the other corporation or so:awe'd in any other capacity at the request
of the Corporation, against judgments, fines, amounts paid' in settlement and _reasonabie
expenses, hcluding attorneys' fees actually or necessarily incurred as result of such action or
proceeding, o1 any appeal therein, if such person acted in good faith, for a purpose for which
he/she reasonably believed to be in, or, in the case of service for any other corporation or any
limited liability company or parinership, joint vénture, trust, employee benefit plan or other
‘enterprise, not opposed to, the best interests of the Corporation and, in criminal actions-or
procee-dings so long as the individual had no reasonable cause to believe that his/her conduct was

unlawful.

Section 3 B Insurance for Indemnification of Directors and Officers. The
Corporation shall have the power to purchase and maintain insurance:

(&  To indemnify the Corporation for any obligation which it incurs as a result
of the indemnification of Directors'and Officers;

(b)  To indemnify Directors and Officers for the cost of defense in instances in
which they may be indemmified by the Corplora’cion under the By-Laws; and

(© CTo iildemnify Directors and Officers in instances in which they may not
~ otherwise be indemnified by the Corporation under these By-Laws, provided that the contract of
insutance covering the Directors and Officers provides, in a manner ac;eptable to the
Superintendent of Insurance for the' State of New York, for a rétention amount and for
co-insurance.

Section 4 — Seal, The seal of the Corporation shall be circular in form and shall

have inscribed thereon the words “The Town of Noith Hempstead Busingss and Tourism

Dévelopment Corporation” in the outer citcle, and the words “Corporate Seal — Town of North
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Hempstead, County of Nassau, New York, 2005” in the inner circle. The seal on any <;01'porate
obligation for the payment of money may be by facsimile, electro‘nic inscription, engraved ot ‘
printed, |

ARTICLE X |

AMENDMENT OF BY-LAWS

These By-Laws may be altered, amended or added to by (a) a majority vote of the
Members of the Corporation present at any meeting at which a quorum is present, or by a
majority vote of the Board of Directors present at any meeting_at which a quorum of Director;.s is
present, provided that writlen or electronic notice of the proposed alteration, amendment or
addition shall have been included in the notice of the meéting; and (b) by a vote of least two-

thirds (%) of the members of the Town Board of the Town of North Hempstead.
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